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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the “Agreement”) is made and entered into as
of the 5th day of March, 2012 (the “Execution Date"), by and between Silver Cross Hospitals
and Medica Centers, Inc., an Illinois not-for-profit corporation (“Seller”), and Total Renal Care,
Inc., a California corporation (“Buyer”).

RECITALS

A. Seller is a health system that provides hospital and other heath services to
residents of Will County, Illinois, and surrounding communities (the “Service Area’) and is
exempt from federal income taxation under Section 501(a) of the Code as an organization
described in Section 501(c)(3) of the Code.

B. Among other businesses, Seller is engaged in the business of providing dialysis
and related services at the centers listed on Exhibit A attached hereto (each a “Center” and
collectively, the “Centers’). The business of providing all modalities of dialysis and related
services at the Centers by Seller isreferred to asthe “Dialysis Business” herein.

C. Seller has determined that the sale of the Dialysis Business to Buyer would
further Seller’s charitable mission by:

. increasing the availability of high quality, innovative dialysis services to patients
in the Service Areg;

. enhancing the quality and availability of heath care services to the residents of
the Service Area, including those without the ability to pay;

. achieving excellencein dialysis care clinical outcomes; and

. developing resources for potential new dialysis programs and related services for

the benefit of the community.

D. Buyer desires to purchase from Seller and Seller desires to sell to Buyer all of the
assets, properties and rights of Seller relating to the Dialysis Business (except for the Excluded
Assets) on the terms and conditions hereinafter set forth.

E. As additional consideration, and as a material inducement to Buyer to enter into
this Agreement and to consummate the transactions contemplated hereby, Seller desires to make
certain representations, warranties, indemnities, covenants and agreements relating to the sale of
the Dialysis Business.

F. Capitalized terms used herein shall have the meaning set forth in the Table of
Definitions attached hereto as Schedule 1.0.
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AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premises and the covenants,
agreements, representations and warranties contained herein, and other good and valuable
consideration, the sufficiency and adequacy of which are hereby expressly acknowledged, the
parties hereto hereby agree as follows:

ARTICLE |
ASSETSAND LIABILITIES

1.1. Acquired Assets.

@ Subject to the terms and the conditions set forth in this Agreement and on
the basis of the representations and warranties herein, Seller agrees to sell, convey, transfer,
assign and deliver to Buyer and Buyer agrees to purchase, receive and accept from Seller all
right, title and interest in and to the assets and properties of every kind, character and description
(other than property and rights specifically excluded in this Agreement), used in or for the
benefit of the Diaysis Business, whether tangible, intangible, real, personal or mixed, and
wherever located, including any assets of any of Seller’s Affiliates which are actually used or
useful in or necessary for the conduct of the Dialysis Business or otherwise owned by Seller
(collectively referred to hereinafter as the “Acquired Assets’), including but not limited to the
assets set forth at Schedule 1.1 hereto.

(b) Without limitation of the foregoing, the Acquired Assets shall include,
with respect to the Dialysis Business, all tangible property, equipment, inventories (including
office supplies and an average of at least eighteen (18) treatment days of medica supplies such
as dialysis supplies, EPO and other similar drugs and inventory items used for dialysis treatments
at each Center, with no Center having less than twelve (12) treatment days usage of each
individual supply item required for diaysis treatments on site), tenant improvements (regardless
of whether they are accounted for as an asset on the books of Seller or of any Affiliate of Seller),
goodwill, software (to the extent transferable), Intellectual Property, prepaid expenses and
deposits (other than prepaid items identified for separate payment by Buyer at Closing on
Schedule 2.1 hereto), Assigned Dialysis Contracts, Assigned Personal Property Leases, books
and records (including photocopies of patient medical records and files for al patients being
treated at the Centers as of the Closing Date, and patient lists and appointment books relating to
patients treated at the Centers within one year prior to the Closing Date, in each case to the
extent transferable under applicable Law), any Seller policies and procedures relating to the
Dialysis Business, each Center’s telephone and facsimile numbers (to the extent such numbers
are unigue to the Dialysis Business), all Licenses and permits (including without limitation all
Medicare provider numbers for the Dialysis Business) and certificates of need to the extent
transferable to Buyer, and al benefits, proceeds and other amounts payable under any Seller
policy of insurance. For the sake of clarity, prior to Closing, Seller shall acquire al right, title
and interest in and to any leased equipment that is used, held for the use or benefit of or
necessary by Seller in connection with the Centers, and such acquired equipment shall constitute
Acquired Assets.
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(c) The parties acknowledge and agree that the portion of Inventory consisting
of prescription drugs (“Prescription Drug Inventory”) shall be, immediately prior to the Closing,
held in locked storage facilities at each Center in the custody of the medical director of such
Center. To ensure continuity of patient care, on the Closing Date, the Prescription Drug
Inventory maintained at each Center shall be retained by such medical director or, in the event
that the medical director of any Center following the Closing is different than the medical
director immediately prior to Closing, the Prescription Drug Inventory shall be deemed to be
transferred by the medical director of such Center prior to the Closing to the custody of the new
medical director of such Center, in each case, who shall retain or gain, as applicable, means to
access each locked storage facility for the benefit of Buyer.

1.2. Excluded Assets. Notwithstanding anything contained in Section 1.1, Buyer is
not purchasing Seller’s cash, cash equivalents, accounts receivable, origina patient medical
records and files, insurance policies, original copies of any personnel records that Seller is
legally required to keep in its possession, amounts that may be received following the Closing
from Medicare, Medicaid or any other health care reimbursement or payment intermediary, or
other third party payor on account of Medicare cost report adjustments or other payment
adjustments attributable to any period prior to the Closing, any rights associated with the name
“Silver Cross’, or any assets or properties expressly set forth on Schedule 1.2 (such assets being
referred to as the “Excluded Assets’ and such Schedule 1.2 being referred to herein as the
“Excluded Assets Schedul€”).

1.3. Assumed Liabilities. As of the Closing Date, Seller shall assign to Buyer and
Buyer shall assume Seller’s obligations arising from events occurring on or after the Closing
Date under those agreements and contracts designated specifically on Schedule 4.8 as Assigned
Personal Property Leases and on Schedule 4.20 as Assigned Diaysis Contracts, except to the
extent that any such executory obligations result from, arise out of, relate to, or are caused by,
any one or more of the following: (&) a breach of any of the Assigned Personal Property Leases
or Assigned Dialysis Contracts occurring prior to the Closing Date; (b) a breach of warranty,
infringement or violation of Law occurring prior to the Closing Date; or (¢) an event or condition
occurring or existing prior to the Closing Date which, through the passage of time or the giving
of notice or both, would constitute a breach or default by Seller under any of the Assigned
Personal Property Leases or Assigned Dialysis Contracts (collectively, the “Assumed
Liabilities”).

14. Excluded Liabilities.

€) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT,
BUYER DOES NOT ASSUME AND SHALL NOT BE LIABLE FOR ANY OF THE DEBTS,
OBLIGATIONS OR LIABILITIES OF SELLER, DIALYSIS BUSINESS OR ANY
AFFILIATE OF SELLER, WHENEVER ARISING AND OF WHATEVER TYPE OR
NATURE. In particular, but without limiting the foregoing, Buyer shall not assume, and shall
not be deemed by anything contained in this Agreement (other than to the extent expressly
provided in Section 1.3 Assumed Liabilities) to have assumed and shall not be liable for any
debts, obligations or liabilities of Seller, any Affiliate of Seller or the Dialysis Business whether
known or unknown, contingent, absolute or otherwise and whether or not they would be included
or disclosed in financial statements prepared in accordance with GAAP (the “Excluded
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Liabilities’). Without limitation of the foregoing, the Excluded Liabilities shall include debts,
liabilities and obligations: (i) under any rea estate lease or any contract or agreement to which
Seller is a party or by which Seller or the Dialysis Business is bound that has not been listed as
an Assigned Dialysis Contract on Schedule 4.20 hereof or any Persona Property Lease by which
Seller or the Dialysis Business is bound that has not been listed as an Assigned Personal Property
Lease on Schedule 4.8 hereof; (ii) with respect to any Assigned Dialysis Contract or Assigned
Personal Property Lease, arising from the period prior to the Closing Date; (iii) arising out of any
collective bargaining agreement to which Seller is a party; (iv) for, under or in connection with
any Employee Benefit Plan; (v) for any obligation for Taxes; (vi) for any liability for loca or
state sales, use or transfer tax and taxes that may be imposed upon the sale or assignment of the
Acquired Assets pursuant to this Agreement and the Assignment and Assumption and Bill of
Sale, regardless of when such obligations may become known and due; (vii) for any damages or
injuries to persons or property or for any tort or strict liability arising from events, actions or
inactions in the Dialysis Business or the operation of the Dialysis Business prior to the Closing
Date; (viii) arising out of any litigation arising with respect to the period prior to the Closing
Date, whether or not threatened or pending on or before the Closing Date; (ix) incurred by Seller
or by the Dialysis Business for borrowed money; (x) for any accounts payable of Seller or any
Affiliate of Seller; and (xi) for amounts due or that may become due to Medicare, Medicaid or
any other health care reimbursement or payment intermediary, or other third party payor on
account of Medicare cost report adjustments or other payment adjustments attributable to any
period prior to the Closing Date, or any other form of Medicare or other health care
reimbursement recapture, adjustment or overpayment whatsoever, including fines and penalties,
with respect to any period prior to the Closing Date. The intent and objective of Buyer and
Seller is that, except for liabilities explicitly assumed by Buyer hereunder, Buyer does not
assume, and no transferee liability shall attach to Buyer pertaining to, any of the Excluded
Liabilities.

(b) Buyer is not a party to, and shall not assume or be a successor under in
any form or manner, prior to, on or after the Closing Date, any Labor Contracts or other oral or
written agreement, including but not limited to any work rules, past practices, memoranda of
understanding or letters of understanding, between Seller and any labor union, al of which shall
be deemed Excluded Liabilities. Buyer specifically disclaims and Seller shall be solely
responsible for any outstanding liabilities and obligations (including, but not limited to, any
pension or welfare plan contribution or funding obligations, any contribution history of Seller,
and any withdrawal liability with respect to any multiemployer plan as defined in Section 3(37)
of ERISA or any other benefit liability) associated with any Labor Contract.

15. Employees.

@ No later than three (3) weeks prior to the Closing Date, effective as of the
Closing Date, Buyer shall offer employment to each employee of Seller who (i) is principally
employed in the Dialysis Business (collectively, the “Center Employees’), (ii) agrees to the
release of his or her employment files to Buyer or its Affiliate prior to the Closing, (iii) passes
Buyer’s pre-employment drug test, background check, and physical exam, as permitted by Law,
(iv) has the unrestricted ability to provide federally reimbursed services, (v) is nhot on a corrective
action plan with Seller at any time within sixty (60) days prior to the Closing Date, and (vi) is not
a former employee of Buyer or an Affiliate of Buyer whose employment terminated on
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unfavorable terms. Buyer’s offers shall be on terms that are, in the aggregate, equal to or better
than the terms offered by Seller to the Center Employees as of August 12, 2011. Buyer will
provide Seller with alist of those Center Employees who accept Buyer’s or its Affiliate’ s offer of
employment as of the Closing Date (collectively, the “Transferring Employees’) no less than
five (5) business days prior to the Closing. Seller will terminate the employment of the
Transferring Employees effective as of the Closing Date.

(b) Seller acknowledges and agrees that it is responsible for paying to the
Transferring Employees all compensation and benefits accrued up to the Closing Date, including
without limitation PTO (except to the extent assumed by Buyer pursuant hereto). With respect to
each Transferring Employee, the parties agree that Seller shall transfer and Buyer shall assume
up to eighty (80) hours of PTO per employee as of the Closing Date for each employee who
elects to transfer al or a portion of such PTO to Buyer (the “Assumed PTQ"), and the payment
of Purchase Price shall be reduced by the aggregate value of such Assumed PTO. Any PTO
accrued as of the Closing Date that isin excess of the Assumed PTO or that is not transferred to
Buyer shall be paid by Seller to each Transferring Employee in the final Seller payroll disbursed
no more than fourteen (14) business days following the Closing Date. All Transferring
Employees shall be employees at will, subject to Buyer’'s or its Affiliate’s direction and control,
and employment policies. Nothing herein shal obligate Buyer or an Affiliate of Buyer to
employ the Transferring Employees for any specific time period. Nothing in this Section shall
be construed to grant any employee any rights as a third party beneficiary. Seller shall retain all
liabilities with respect to any and all Center Employees who are not Transferring Employees and,
unless specifically assumed herein, al liabilities associated with the Transferring Employees
which may have accrued prior to the Closing Date.

1.6. New Center Employees.

@ For the remainder of the calendar month in which the Closing occurs, (the
“Employee Transition Period”), Seller shall continue to employ each Center Employee whose
first day of employment was on or after the first date of the month prior to the month in which
the Closing occurs (the “New Center Employees’), unless otherwise instructed by Buyer no less
than five (5) business days prior to the Closing Date. During the Employee Transition Period,
Seller shall, under guidelines, practices and policies established by Buyer or an Affiliate of
Buyer, in its discretion, and communicated to Seller no less than five (5) business days prior to
Closing, continue to direct and control the New Center Employees in the performance of their
duties associated with what was formerly the Dialysis Business. In addition, New Center
Employees shall continue to accrue PTO in accordance with Seller’s policy regarding the same
during the Employee Transition Period. During the Employee Transition Period, Seller shall
lease the New Center Employees to Buyer or an Affiliate of Buyer, during which time the New
Center Employees shall provide services to Buyer or its Affiliate consistent with the services
provided to Seller prior to the Closing Date and in accordance with the guidelines, practices and
policies of Buyer as set forth in this Section 1.6(a) and in accordance with Seller’s obligations as
set forth in this Section 1.6(a). For all purposes of this Agreement, the Center Employees shall
be deemed to include the New Center Employees. All representations, warranties, covenants and
agreements related to the Center Employees made by Seller include the New Center Employees.
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(b) Effective as of the end of the Employee Transition Period, Buyer or an
Affiliate of Buyer will offer employment to each New Center Employee who (i) is principaly
employed in the Dialysis Business as of the end of the Employee Transition Period, (ii) agrees to
the release of his or her employment files to Buyer or its Affiliate prior to the end of the
Employee Transition Period, (iii) passes Buyer’s pre-employment drug test, background check,
and physical exam, as permitted by Law, prior to the end of the Employee Transition Period, (iv)
has the unrestricted ability to provide federally reimbursed services, (v) is not on a corrective
action plan with Seller at any time prior to the Closing Date, (vi) is not a former employee of
Buyer or an Affiliate of Buyer whose employment terminated on unfavorable terms, and (vii)
who Buyer designates as a Transferring Employee. Buyer will provide Seller with alist of those
New Center Employees who accept Buyer’'s or its Affiliate’s offer of employment as of the end
of the Employee Transition Period (the “New Transferring Employees’) no less than five (5)
business days prior to the end of the Employee Transition Period. Seller will terminate the
employment of the New Transferring Employees at the end of the Employee Transition Period
and shall, on the last day of the Employee Transition Period, provide Buyer with a list that
contains, with respect to each New Transferring Employee, such person’s position, date of hire,
current salary, accrued PTO and amount of any other accrued benefits to which such person may
be entitled or for which such person has made either written or ora clam to Seller updated
through such date (the “New Transferring Employee Schedule”). For all purposes of this
Agreement, the Transferring Employees shall be deemed to include the New Transferring
Employees.  All representations, warranties, covenants and agreements related to the
Transferring Employees made by Seller include the New Transferring Employees.

(© Seller acknowledges and agrees that it is responsible for paying to the
New Transferring Employees all compensation and benefits accrued up to the end of the
Employee Transition Period, including without limitation PTO (except to the extent assumed by
Buyer pursuant hereto). With respect to each New Transferring Employee, the parties agree that
Seller shall transfer and Buyer shall assume up to eighty (80) hours of PTO per employee as of
the Closing Date for each employee who €elects to transfer al or a portion of such PTO to Buyer
(the “Reimbursable Assumed PTO”). Seller agrees to pay Buyer the aggregate value of such
Reimbursable Assumed PTO in accordance with Section 1.6(f), except to the extent Buyer has
taken a credit for any such amount in accordance with Section 1.6(f). Any PTO accrued as of the
Closing Date that is in excess of the Reimbursable Assumed PTO or that is not transferred to
Buyer shall be paid by Seller to each New Transferring Employee in the final Seller payroll
disbursed, whether at or following the end of the Employee Transition Period, but in any event
no more than fourteen (14) business days following the end of the Employee Transition Period.
Any PTO accrued during the Employee Transition Period, net of any PTO used during the
Employee Transition Period, shall be assumed by Buyer upon expiration of the Employee
Transition Period and shall be referred to herein as the “Non-reimbursable Assumed PTO.” The
Reimbursable Assumed PTO and the Non-reimbursable Assumed PTO are referred to
collectively herein as the “New Employee Assumed PTO.” All New Transferring Employees
shall be employees at will, subject to Buyer's or its Affiliate's direction and control, and
employment policies. Nothing herein shall obligate Buyer or an Affiliate of Buyer to employ the
New Transferring Employees for any specific time period. Nothing in this Section shall be
construed to grant any employee any rights as a third party beneficiary. Seller shall retain all
liabilities with respect to any and al New Center Employees who are not New Transferring
Employees and, unless specifically assumed herein, al liabilities associated with the New
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Transferring Employees which may have accrued prior to the end of the Employee Transition
Period.

(d) Seller shall process the payroll for the New Center Employees. Buyer or
its Affiliate will reimburse Seller an amount equal to the total cost of payroll for the New Center
Employees during the Employee Transition Period, which cost shall, among other things, consist
of: (A) gross wages and salary; (B) employer payroll taxes; (C) fringe benefits (including
without limitation paid time off (except as set forth in this Agreement), medical insurance and
life insurance); (D) state and local taxes, including without limitation any sales and use taxes on
wages and benefits; and (E) any other direct payroll costs of the New Center Employees. By
10:00 a.m., Pacific Time, on Wednesday of the week in which a transition payroll is to be paid,
Seller will fax to Buyer or its Affiliate, to such address as has been provided to Seller for these
purposes, a copy of the payroll journal and a summary of the amount due. Buyer or its Affiliate
will remit the amount due to Seller by wire transfer within three (3) business days. Seller will
then deliver to Buyer or its Affiliate a complete detailed payroll report supporting the faxed
payroll summary via overnight delivery.

(e During the Employee Transition Period, Seller shall continue to provide
healthcare benefits available to the New Center Employees and maintain workers' compensation
insurance to the same extent Seller provided and maintained the same prior to the Closing Date.
Seller will fax to Buyer or its Affiliate a copy of the invoice for any health or workers
compensation insurance premiums due for the Employee Transition Period when received by, or
available to, Seller. Buyer or its Affiliate will remit the amount due for health or workers
compensation insurance to Seller by wire transfer within three (3) business days of receipt of the
invoice. During the Employee Transition Period, Buyer or its Affiliate shall offer enrollment to
the New Center Employees in its own healthcare and other benefits programs with the
participation of the New Center Employees in such benefits programs to be effective as of the
end of the Employee Transition Period, subject to the completion of the applicable enrollment
procedures by the New Center Employees.

()] On or prior to the last day of the Employee Transition Period, Seller shall
deliver to Buyer a schedule containing the final New Employee Assumed PTO amounts for all
New Center Employees (specifying the Reimbursable Assumed PTO and the Non-reimbursable
Assumed PTO) and shall be certified as true and correct by an authorized officer of Seller.
Notwithstanding anything to the contrary in this Agreement, Buyer shall be entitled to take a
credit for the aggregate value of the Reimbursable Assumed PTO (based on the respective wage
rates of the New Center Employees in effect prior to the Closing Date) against any and all
amounts owed by Buyer to Seller under this Section 1.6(f). To the extent the value of the
aggregate Reimbursable Assumed PTO is greater than the amounts owed by Buyer to Seller and
not previously reimbursed by Buyer to Seller under this Section 1.6(f), Seller will pay to Buyer
the amount of such difference within three (3) business days after receipt of written notice
thereof from Buyer.

1.7. Instruments of Transfer. The sae of the Acquired Assets and the assumption of
the Assumed Liabilities as herein provided shall be effected at Closing by the Assignment and
Assumption and Bill of Salein the form attached hereto as Exhibit A.
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1.8. Payment of Sales Taxes. Seller covenants and agreesto pay any and all sales, use
or other transfer taxes payable by reason of the transfer and conveyance of the Acquired Assets
hereunder. The parties will prepare and deliver and if necessary file at or before Closing al
transfer tax returns and other filings necessary to vest in Buyer full right, title and interest in the
Acquired Assets.

ARTICLEII
PURCHASE PRICE

2.1. Purchase Price. Subject to any adjustments and hold-backs which may be set
forth below and on Schedule 2.1 hereto, and in reliance on Seller’s representations, warranties
and covenants, the purchase price (the “Purchase Price’) to be paid by Buyer to Seller for the
Acquired Assets and the other rights set forth herein shall be (a) Thirty Million Dollars
(%$30,000,000) plus (b) the value (determined in accordance with Section 6.5, below) of up to
twenty one (21) treatment days of useable inventories and supplies (including, without limitation,
EPO and other drugs and supplies used for dialysis treatments) on site at each of the Centers (the
“Inventory Value’). The parties acknowledge that Buyer paid to Seller a deposit in the amount
of Four Hundred Fifty Thousand Dollars ($450,000) on August 16, 2011 (the “Deposit”). The
remaining portion of the Purchase Price, subject to any adjustments and hold-backs which may
be set forth below and on Schedule 2.1 hereto, shall be paid to Seller (and any other entities or
individuals designated by Seller on Schedule 2.1) in cash viawire transfer on the Closing Date.

2.2. Pro-Rations. All ordinary course of business expenses incurred, such as utilities,
will be pro-rated as of the Closing Date, such that Buyer is responsible for amounts incurred on
or after the Closing Date and Seller is responsible for amounts incurred prior to the Closing Date.

2.3.  Allocation of Purchase Price. Buyer and Seller acknowledge and agree that the
Purchase Price shall be allocated to the Acquired Assets in accordance with Schedule 2.3 hereto.
The allocation shall include asset valuation and an amount attributable to the covenant not to
compete to be agreed upon by the parties prior to Closing. Seller further acknowledges and
agrees that (a) the covenant not to compete is a material inducement to Buyer to enter into this
Agreement, and Buyer is doing so in reliance upon full compliance by Seller agreeing to be
bound by such covenant; and (b) in light of such reliance, the amount allocated herein to the
covenant not to compete is not intended by the parties as a measure of damages that might be
incurred by Buyer in the event of a breach of such covenant. Buyer and Seller agree to report the
transactions contemplated by this Agreement for federal and state income tax purposes in
accordance with such alocation. The parties shall execute all forms required to be filed for tax
purposes with any taxing authority in a manner consistent with the allocation on Schedule 2.3
hereto.

24. Negotiated Value. The parties agree that the Purchase Price and the Purchase
Price allocation set forth on Schedule 2.3 reflect the fair value of the Dialysis Business and the
fair values of the Acquired Assets, respectively, agreed to by the parties hereto as a result of
arms' length negotiations. The parties agree that no consideration is or will be paid for the value
of any patient referrals (direct or indirect) to or from Buyer, Seller or any of their Affiliates.
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ARTICLE 111
CLOSING

The closing of the sale and purchase of the Acquired Assets (the “Closing”) shall take
place on the first day of the month after the month in which all of the conditions to closing set
forth in Article VIII below are fully satisfied, or on such other date as the parties may mutually
agree and which is consistent with the approval received from the Illinois Health Facilities and
Services Review Board of the Illinois Department of Public Health (“IDPH”). The Closing shall
take place at the offices of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., One Financid
Center, Boston, Massachusetts, or by facsimile or electronic transmission and United States or
overnight mail (the “Closing Date”). Buyer and Seller shall use their respective good faith
efforts to close this transaction as promptly as possible after the Execution Date. For al
purposes, including financial accounting and all other necessary regulatory and licensure
purposes between the parties, the Closing Date and the Closing shall be deemed to have occurred
at 12:01 am. local time at the location of the Dialysis Business on the Closing Date.

ARTICLE IV
REPRESENTATIONS AND WARRANTIESOF SELLER

Seller hereby represents and warrants to Buyer, as of the Execution Date and as of the
Closing Date (except for those representations and warranties that are made as of the Closing
Date only, which are true and correct as of the Closing Date), as follows:

4.1. Organization, Good Standing and Quadlification. Seller is a not-for-profit
corporation duly organized, validly existing and in good standing under the provisions of the
Laws of the State of Illinois, and is qualified and licensed to do business in every other
jurisdiction in which it conducts business or the nature of its business and operations would
require qualification as a foreign not-for-profit corporation. Seller has all requisite power and
authority to own and operate its properties and to carry on its business as now conducted. Seller
has all power and authority to enter into al of the Acquisition Agreements to which Seller is a
party and